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Item 1.01 Entry into a Material Definitive Agreement.
Item 3.03 below is incorporated herein by reference.

Item 3.03 Material Modification to Rights of Security Holders.
On May 5, 2012, the board of directors of Allscripts Healthcare Solutions, Inc. (the “Company”) adopted a stockholders rights plan and declared a dividend
distribution of one right (each, a “Right”) for each outstanding share of the Company’s common stock to stockholders of record at the close of business on
May 17, 2012. Each Right entitles its holder, under the circumstances described below, to purchase from the Company one one-thousandth of a share of
Series A Junior Participating Preferred Stock of the Company at an exercise price of $45.00 per Right, subject to adjustment. The description and terms of the
Rights are set forth in a Rights Agreement, dated as of May 7, 2012 (the “Rights Agreement”), between the Company and Computershare Shareowner
Services LLC, as rights agent.

Separation and Distribution of Rights; Exercisability. Initially, the Rights are associated with the Company’s common stock and evidenced by common
stock certificates or, in the case of uncertificated shares of common stock, the book-entry records evidencing the common stock, and are transferable with and
only with the underlying shares of common stock. Subject to certain exceptions, the Rights become exercisable and trade separately from the common stock
only upon the “distribution date”, which occurs upon the earlier of:
 

 

•  the close of business on the tenth day following a public announcement (such date, a “stock acquisition date”) that a person or group of affiliated
or associated persons at any time after the close of business on May 7, 2012 (the “measurement date”) has acquired, or obtained the right to
acquire, beneficial ownership of 10% or more of the Company’s outstanding shares of common stock, including in the form of synthetic
ownership through derivative positions (any such person or group of affiliated or associated persons being referred to herein as an “acquiring
person”), or

 

 
•  the close of business on the tenth business day (or later date if determined by the Company’s board of directors prior to such time as any person

or group becomes an acquiring person) following the commencement of a tender offer or exchange offer which, if consummated, would result in a
person or group becoming an acquiring person.

An “acquiring person” does not include any person who, as of the measurement date, beneficially owns 10% or more of the outstanding shares of common
stock immediately prior to the first public announcement of the Rights Agreement, unless such person, at any time after the measurement date, beneficially
owns any shares of common stock (with certain exceptions) in addition to the shares of common stock beneficially owned by such person as of immediately
prior to the first public announcement of the adoption of the Rights Agreement. In addition, if the Company’s board of directors determines in good faith that
a person became an acquiring person inadvertently and such person divests as promptly as practicable a sufficient number of shares of common stock so that
such person would no longer be an acquiring person, then such person will not be deemed to be an acquiring person.

The Rights are not exercisable until the distribution date and will expire at the close of business on May 6, 2013, unless earlier redeemed or exchanged by
the Company as described below.

Flip-in Event. In the event that a person or group becomes an acquiring person (a “flip-in event”), each holder of a Right (other than any acquiring person and
certain related parties, whose Rights automatically become null and void) will have the right to receive, upon exercise, common stock having a value equal
to two times the exercise price of the Right. If an insufficient number of shares of common stock is available for issuance, then the Company’s Board of
Directors would be required to substitute cash, property or other securities of the Company for the common stock. The Rights may not be exercised following
a flip-in event while the Company has the ability to cause the Rights to be redeemed, as described below.

Flip-over Event. In the event (a “flip-over event”) that, at any time following the stock acquisition date:
 

 •  the Company consolidates with, or merges with or into, any other entity and the Company is not the continuing or surviving corporation,



 
•  any entity engages in a share exchange with or consolidates with, or merges with or into, the Company and the Company is the continuing or

surviving corporation and, in connection with such share exchange, consolidation or merger, all or part of the outstanding shares of common
stock are changed into or exchanged for stock or other securities of any other entity or cash or any other property, or

 

 •  the Company sells or otherwise transfers more than 50% of the Company’s and its subsidiaries (taken as a whole) assets, cash flow or earning
power,

each holder of a Right (except Rights which previously have been voided as described above) will have the right to receive, upon exercise, common stock of
the acquiring company having a value equal to two times the exercise price of the Right.

Anti-dilution Adjustments. The exercise price payable, and the number of shares of preferred stock or other securities or property issuable, upon exercise of
the Rights are subject to adjustment from time to time to prevent dilution:
 

 •  in the event of a stock dividend on, or a subdivision, combination or reclassification of, the preferred stock,
 

 •  if holders of the preferred stock are granted certain rights, options or warrants to subscribe for preferred stock or convertible securities at less than
the current market price of the preferred stock, or

 

 •  upon the distribution to holders of the preferred stock of evidences of indebtedness or assets (excluding regular quarterly cash dividends) or of
subscription rights or warrants (other than those referred to above).

With certain exceptions, no adjustment in the exercise price will be required until cumulative adjustments amount to at least 1% of the exercise price. No
fractional shares of preferred stock will be issued and, in lieu thereof, an adjustment in cash will be made based on the market price of the preferred stock on
the last trading day prior to the date of exercise.

Redemption; Exchange. In general, the Company may redeem the Rights in whole, but not in part, at a price of $0.01 per Right (subject to adjustment and
payable in cash, common stock or other consideration deemed appropriate by our board of directors) at any time until ten days following the stock
acquisition date. Immediately upon the action of the board of directors authorizing any redemption, the Rights will terminate and the only right of the
holders of Rights will be to receive the redemption price.

At any time after there is an acquiring person and prior to the acquisition by the acquiring person of 50% or more of the outstanding shares of common stock,
we may exchange the Rights (other than Rights owned by the acquiring person which will have become void), in whole or in part, at an exchange ratio of one
share of common stock, or one one-thousandth of a share of preferred stock (or of a share of a class or series of our preferred stock having equivalent rights,
preferences and privileges), per Right (subject to adjustment).

No Rights as Stockholder. Until a right is exercised, its holder will have no rights as a stockholder of the Company, including the right to vote or to receive
dividends.

Amendment of the Rights Agreement. The Company and the rights agent may from time to time amend or supplement the Rights Agreement without the
consent of the holders of the Rights. After the stock acquisition date, however, no amendment can materially adversely affect the interests of the holders of
the Rights (other than the acquiring person or any affiliate or associate thereof).

The foregoing summary is qualified in its entirety by reference to the Rights Agreement, which is filed herewith as Exhibit 4.1 and is incorporated herein by
reference.

Item 8.01 Other Events.
On May 7, 2012, the Company issued a press release regarding the Rights Agreement. A copy of the press release is attached as Exhibit 99.1 hereto, and is
incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 
Exhibit No.   Description

4.1

  

Rights Agreement, dated as of May 7, 2012, between Allscripts Healthcare Solutions, Inc. and Computershare Shareowner Services LLC,
as rights agent, which includes the Form of Rights Certificate as Exhibit B thereto (incorporated by reference to Exhibit 4.1 of the
Company’s Registration Statement on Form 8-A, filed on May 7, 2012)

99.1   Press Release dated May 7, 2012



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  ALLSCRIPTS HEALTHCARE SOLUTIONS, INC.

Date: May 7, 2012   By: /s/ William J. Davis

   
William J. Davis
Chief Financial Officer
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Exhibit 99.1

ALLSCRIPTS ADOPTS STOCKHOLDER RIGHTS PLAN

CHICAGO – May 7, 2012 – Allscripts Healthcare Solutions, Inc. (Allscripts – NASDAQ: MDRX) today announced that its Board of Directors has approved
the adoption of a Stockholder Rights Plan (the “Rights Plan”) under which stockholders will receive rights to purchase shares of a new series of preferred
stock in certain circumstances. The Rights Plan is intended to enable all stockholders to realize the long-term value of their investment in the Company and
protect them from unfair or coercive takeover attempts. The Rights Plan was not adopted in response to any current hostile takeover attempt.

Dennis Chookaszian, Chairman of the Board, said, “As the Board believes that our current share price does not adequately reflect the Company’s long-term
potential, we recently expanded our share repurchase program and have now adopted this Rights Plan to ensure that shareholder value is protected. We see
the Rights Plan as a temporary measure that is consistent with our fiduciary duties.”

Under the terms of the Rights Plan, the rights will be exercisable if a person or group, without Board approval, acquires 10% or more of Allscripts’ common
stock (including in the form of synthetic ownership through derivative positions) or announces a tender offer which would result in the ownership of 10% or
more of Allscripts’ common stock. The rights will trade with Allscripts’ common stock, unless and until they are separated upon the occurrence of certain
future events. Under certain circumstances (including the acquisition by a person or group of 10% or more of Allscripts’ common stock), the rights will entitle
the holders to buy shares of Allscripts’ common stock at a 50% discount. Allscripts’ Board generally may redeem the rights prior to the tenth day following
the first public announcement of the acquisition by a person or group of 10% or more of the common stock.

The Rights Plan exempts any person or group owning 10% or more of Allscripts’ common stock immediately prior to the issuance of this press release.
However, the rights also will be exercisable if a person or group that already owns 10% or more of the common stock acquires any additional shares
(including through derivatives).

The distribution of the rights will be made to stockholders of record as of May 17, 2012. The rights distribution is not taxable to stockholders. The Rights
Plan will expire on May 6, 2013. Further details of the Rights Plan will be contained in a filing with the Securities and Exchange Commission.

In connection with the adoption by Allscripts of the Rights Plan, Citi acted as financial advisor and Sidley Austin LLP acted as legal advisor.

About Allscripts
Allscripts (NASDAQ: MDRX) delivers the insights that healthcare providers require to generate world-class outcomes. The company’s Electronic Health
Record, practice management and other clinical, revenue cycle, connectivity and information solutions create a Connected Community of Health™ for
physicians, hospitals and post-acute organizations. To learn more about Allscripts, please visit www.allscripts.com, Twitter, YouTube and It Takes A
Community: The Allscripts Blog.



For more information contact:
Investors:
Seth Frank
312-506-1213
seth.frank@allscripts.com

Media:
Ariana Nikitas
312-506-1236
773-490-5657
ariana.nikitas@allscripts.com

Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the federal securities laws. Statements regarding future events or
developments, our future performance, as well as management’s expectations, beliefs, intentions, plans, estimates or projections relating to the future are
forward-looking statements with the meaning of these laws. These forward-looking statements are subject to a number of risks and uncertainties, some of
which are outlined below. As a result, no assurances can be given that any of the events anticipated by the forward-looking statements will transpire or
occur, or if any of them do so, what impact they will have on our results of operations or financial condition. Such risks, uncertainties and other factors
include, among other things: the possibility that the expected synergies, efficiencies and cost savings of the merger with Eclipsys Corporation (“Eclipsys”)
will not be realized, or will not be realized within the expected time period; potential difficulties or delays in achieving platform and product integration
and the connection and movement of data among hospitals, physicians, patients and others; the risk that the Allscripts and Eclipsys businesses will not be
integrated successfully; competition within the industries in which we operate, including the risk that existing clients will switch to products of competitors;
failure to achieve certification under the Health Information Technology for Economic and Clinical Health Act could result in increased development costs,
a breach of some customer obligations and could put us at a competitive disadvantage in the marketplace; the volume and timing of systems sales and
installations, the length of sales cycles and the installation process and the possibility that our products will not achieve or sustain market acceptance; the
timing, cost and success or failure of new product and service introductions, development and product upgrade releases; competitive pressures including
product offerings, pricing and promotional activities; our ability to establish and maintain strategic relationships; undetected errors or similar problems in
our software products or other product quality issues; the outcome of any legal proceeding that has been or may be instituted against us; compliance with
existing laws, regulations and industry initiatives and future changes in laws or regulations in the healthcare industry, including possible regulation of our
software by the U.S. Food and Drug Administration; the possibility of product-related liabilities; our ability to attract and retain qualified personnel; the
implementation and speed of acceptance of the electronic record provisions of the American Recovery and Reinvestment Act of 2009; maintaining our
intellectual property rights and litigation involving intellectual property rights; risks related to third-party suppliers and our ability to obtain, use or
successfully integrate third-party licensed technology; and breach of our security by third parties. See our Annual



Report on Form 10-K for 2011 and other public filings with the SEC for a further discussion of these and other risks and uncertainties applicable to our
business. The statements herein speak only as of their date and we undertake no duty to update any forward-looking statement whether as a result of new
information, future events or changes in expectations.
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